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ASSET PURCHASE AGREE2'IENT

r~":"i:'y '"~'j''''''' uo...,~.~\c:..;,
This Asset Purchase Agreement is made on .o~~ I 1993 between Booth ~I

American Company ("Seller") and. -/:..""'" \(.".JPurchaser"). "J: 1\ ~ ... e..",e:.-:t (AV

-t"~\i ~'jt~e.~~ III "'Ullj~l!A &.'1 __, ~~ A.~'ljk~C ~~.J( AU

oJ\ t ..1....~I;" Clbh~&~l.~" _J. I,CLb,lSt'CItALs:.lc.. .. "~tJ .4j"''''C.-~1 .-J.. 5a.Ue.rAjr«"50
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~ ~ ,
A. Seller owns and operates radio station WRBR (FM) in South Bend,

Indiana (the "Station") pursuant to licenses and other authorizations issued
by the Federal Communications Commission ("FCC") for the operation of the
Station.

B. Subject to FCC approval, Seller desires to sell to Purchaser, and
Purchaser desires to purchase from Seller, the Station Assets (as defined in
Section 1.1 below) upon the terms of this Agreement.

Sale of Station Assets; ASSumption of Liabilities.

Therefore, th~ parties agree as follows: -t" C. ~...ott "'e.C'"e-' w I~ , ..£~
~\1'I.." ..1I~~ 4S u.,t'~

tlO,.. ....0

1.1 Sale of Station Assets. Subject to the terms this Agreement, at .
the Closing (as defined in Section 2.2 below), Seller w 11 sell to purChaserriJ
the following assets, free and clear of all liens, enc brances and security U~

interests of any nature whatsoever, as they exist on the Closing Date (as
defined in Section 2.2 below) (collectively, the "Stati Assets"):

1.

. (a) All licenses, permits and auxiliary authorizations issued by the
FCC or any other governmental authority for the operation of the Station, as
listed on Schedule 1.1(a) to this Agreement ("Governmental Licenses").

ALI "... I,e~. '''h'e. ..i.e- 1",1"41~ol{ ~."'C lofc~~
(b) +*e- personal property 1. an equ1pment sted on Schedble l.l(b) t:'~.o(fk

this Agreement, together with a'll replacement of and to such property an
equipment made between the date of this Agreement and the Closing Date.
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(e) All right, title and interest of Seller in and 0 the name, trade (j)
name or slogan "WRBR-FM". ~ any derivatives thereof. together with any
goodwill associated with &Y'WA RefIiE. CLade name at stagsi. 0-.1 crt -*I.e .("c::ue50 '"

(f) All contracts. leases and agreements concerning the operations of
the Station which are listed on Schedule 1.2.

1. 2. Limitation on Assumed Liabilities. At the Closing. Purchaser will
only assume those liabilities and contractual obligations of the Station
listed on Schedule 1.2 to this Agreement (the "Assumed Liabilities"). Except
for the Assumed Liabilities. Purchaser does not assume and will not be~
liable for any other obligation. responsibility or liability of the Station {i
or Seller.

J.3. E"",\~~J.,. ~~~c::.1s. Ih~ .s't'4"t'lo ... A~~c-t' 6~&.\(~t 1~·e.I ...~C! ~.s
2. I'urchase Price: Closing. \"tc.4oO'\ .... SP<~'"':·~.'" S~ecl ...lc t.!.·

2.1 I'urchase I'rice.

(a) The total consideration for the Station Assets and the
Noncompetition Agreement (as defined in Section 2.3(a)(6) below) (the
"Transaction Consideration") will be $660.000. payable in accordance with
Schedule 2.1(a) to this Agreement.

(b) The Transaction Consideration will be allocated between the Station
Assets and the Noncompetition Agreement in accordance with Schedule 2.1(b)
to this Agreement. Seller and Purchaser will file all income and other tax
returns in a manner consistent with Schedule 2.1(b).

2.2 C1QsinC. The closing of the sale of the Station Assets (the
"Closing") will be held at the offices of Seller's counsel. Bonigman Miller
Schwartz and Cohn. 2290 First National Building. Detroit. Michigan 48226. on
the second business day after the FCC's consent to the assignment of the
Station's FCC Governmental Licenses has become a Final Order (as defined
below). or at such other place or places and such other date as may be
agreed upon by the parties (the "Closing Date"); provided that upon the
parties' agreement, the Closing may occur after the FCC's grant of consent
to the assignment of the Station's FCC Governmental Licenses but before such
grant has become a Final Order. The Closing will be deemed to be effective
as of 12:01 a.m., local time on the Closing Date. As used in this
Agreement, the term "Final Order" means the FCC having given its consent.
without any condition materially adverse to Purchaser or Seller. to the
assignment of the FCC Governmental Licenses to Purchaser and the time for
filing any protest. request for stay. reconsideration by the FCC. petition
for rehearing or appeal of such order having expired. and when no protest.
request for stay. reconsideration by the FCC. petition for rehearing or
appeal of such order is pending.
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2.3 Closini Procedures.

(a) At the Closing, Seller will deliver to Purchaaer: :t
!oJ tL.,r::\- 'f

(1) the executed bill of sale, assignmen~ and assumption agreement
(the "Assignment and Assumption Agreement") and,(deed attached as Exhibits
2.3(a)(1)(A), (B) and (C) to this Agreement, respeetivelYi

(2) executed copies of any consents or approvals required under

Section 6.2 below; l ~ ...J s ....,.,re.l:'fJers)
(3) copies of Seller's articfes of incorporation and bylaws, and

resolutions of the Board of Directors ~of Seller authorizing the execution,
delivery and performance by Seller of this. ~greement and ~ll other
agreements contemplated by this AgreementJ <-~",\C,&.cl \..., ~e-~~ t !a~e.~..C"'f

(4) a certificate from the Secretary of State of Michigan dated
not more than ten days before the Closing Date, as to the legal existence
and good standing of Seller under the laws of such state;

(5) a certificate from the Secretary of State of Indiana, dated
not more than ten days before the Closing Date, as to the due qualification
of Seller to do business in such state;

(6) the executed non-competition agreement attached as Exhibit
2.3(a)(6) to this Agreement (the ''Noncompetition Agreement tl

);

(7) the executed security agreement (the "Security Agreement") and
pledge agreement (the "Pledge Agreement") attached as Exhibits 2.3(a)(7)(A)
and (B) to this Agreement, respectively;

3
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(8) evidence that Seller has ordered and paid the premium charge
for the issuance of the final title policy in pursuance of the commitment
for title insurance described in Section 5.5 below; ..e-

(9) a copy of a closing statement, executed by Seller, showing t~h
computation of. the funds payable to Seller at Closing pursuant to this
Agreement· , . (", 1 r

'(10) CpU'dO V"\ 1e.-tT~t"" * ~.c.Ut:..r ~ ~~~ 11'\ +-Cf"""cs-J 'SuJ /'.-'-
(b) At the Chosing, Purchaser will"deliver to Seller: S4.~'~~A.c.+r'r/ -rr. O""'j<l'.i

tJ.-.J.. ,-t~. " Co """""" ~ ~ l '
(A) an executed promissory note in the form of Exhibit )

2.3(b)(2)(A) to this Agreement, reflecting the appropriate payment schedule
unde r Schedule 2..l<a) to this Agreelll,ent (the ''Note" ) ;

(B) the Assignment and Assumption Agreement, Mortgage (covering
the Real Estate), executed Security Agreement and Pledge Agreement and all
other documents required or contemplated thereunder;

(,,) ~,.~\c.~ SIo4C""~ ftA.:'" .(.,



(C) the executed Noncompetition Agreement;

(D) the executed guaranty of each shareholder of Purchaser in
(arm of Exhibit 2.3(b)(2)(D) to this Agreement (the "Guaranty"); :\

(E) copies of the corporate charter and bylaws of Purchaser and
resolutions of its Board of Directors authorizing the execution, delivery
and performance by Purchaser of this Agreement and all other agreements
contemplated by this Agreement;

(F) a certificate from the Secretary of State of [Indiaaa],
dated not more than ten days prior to the Closing Date,· as to the legal
existence and good standing of Purchaser under the laws of such state; and

(G) a copy of a closing statement, executed by Purchaser, showing
the computation of the funds payable to Seller at Closing pursuant to this
Agreemen t •

1\
2.4 Escrow. Concurrently with the execution and delivery of this

Agreement, Purchaser will deposit $SO,OOO (which will consist Qf-J24,~ in
immediately available funds and an irrevocable standby letter of credit in
the form of Exhibit 2.4A to this Agreement in the amount of S2S,SOO issued
by ) with an escrow agent pursuant to an Escrow Agreement
in the form of Exhibit 2.4 to this Agreement (the "Escrow Agreement").~e
deposit"will be held (together with interest thereon) and disbursed by~e A
escrow ~gent in accordance with the Escrow Agreement.

2.S Adjustments and Prorations. All items of income and expense
arising from the operation of the Station on cr before 12:01 a.m., local
ttme, on the Closing Date will be for the account of Seller and thereafter
for the account of Purchaser. Proration of the items described below
between Seller and Purchaser will be effective as of 12:01 a.m., local time,
on the Closing Date and will occur as follows with respect to the Station
Assets:

(a) Liability for state and local taxes (other than real estate taxes)
assessed on the Station Assets paid or payable with respect to the tax year
in which the Closing Date falls will be prorated as between Seller and
Purchaser on the basis of the number of days of the tax year elapsed to and
including the Closing Date, appropriately adjusted with respect to
improvements to the Station Assets effected after the Closing Date.

(b) All real estate taxes on the Real Estate which first become due and
payable on or after the Closing Date will be paid by Buyer. Seller shall
pay and discharge all real estate taxes on the Real Estate which become due
and payable prior to the Closing Date.
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(c) Prepaid items such as water, electricity, telephone, other utility
and service charges, .lease expenses, license fees (if any).\and payments
under any contracts to\be assumed by the Purchaser will be prorated between
Seller and Purchaser on the basis of the period of time to which such
liabilities, prepaid items and accruals apply.

All prorations will be made and paid insofar as feasible on the Closing
Date, with a final settlement to be made within ten business days after the
Closing Date, except that any proration relating to taxes or other matters
which cannot be determined with certainty on the Closing Date will be based
upon reasonable estimates of such amounts and a final adjustment will be
made when final invoices, vouchers or statements (as applicable) are
received from the applicable third party.

3. ~~r's Representations and Harr~a. Seller represents and warrants
to Purchaser as follows, as of this date and the Closing Date:

3.1 Qnani;ationi Good Standini. Seller is a corporation, duly
incorporated, validly existing and in good standing under the laws of
Michigan. is duly qualified as a foreign corporation and in good standing
under the laws of Indiana, and has all requisite corporate power and
authority to own and lease the Station Assets and to carry on the Station's
business as currently conducted.

3.2 Pue Authorization; Execution and Deliyery. :

(a) Subject to the issuance of the Final Order, Seller has full
corporate power and authority to enter into and perform this Agreement and
the Related Agreements (as defined below) to which it is a party and to
carry out the transactions contemplated by this Agreement and such Related
Agreements. The execution and delivery of this Agreement and the Related
Agreements to which Seller is a party and the consummation of the
transactions contemplated by this Agreement and such Related Agreements have
been duly authorized by all necessary corporate action on the part of
Seller. As used in this Agreement. "Related Agreements" are all written
agreements and documents, other than this Agreement, which are executed by
Purchaser or Seller pursuant to or in connection with this Agreement
(including the Note, the Security Agreement, the Pledge Agreement, the
Escrow Agreement and the Noncompetition Agreement), regardless of whetber
they are expressly referred to in this Agreement.

(b) This Agreement and each Related Agreement to which Seller is a
party has been duly executed and delivered by Seller and constitutes, and
each Related Agreement to which Seller will be a party which has not yet
been executed and delivered when executed and delivered will constitute, a
legal, valid and binding obligation of Seller, enforceable against it in
accordance with its terms, except as may be limited by the availability of
equitable remedies or by applicable bankruptcy, insolvency, reorganization,
moratorium or other laws affecting creditors' rights generally.
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(c) Neither the execution and delivery by Seller of this Agreement or
the Related Agreements to which it is a party. nor the consummation by it of
the transactions contemplated by this Agreement and such Related Agreements
will:

(1) conflict with or result in a breach of the articles of
incorporation or bylaws of Seller;

(2) subject to the issuance of the Final Order, violate any
statute, law, rule or regulation or any order, writ, injunction or decree of
any court or governmental authority, which violation would be expected to
have a material adverse effect on the Station Assets; or

(3) violate or constitute a default under (or give rise to any
right of termination, cancellation or acceleration under), any material
agreement, indenture, mortgage or other instrument to which Seller is a
party and by which the Station Assets may be bound or affected.

3.3 Consents. No consent, authorization, license, exemption of, filing
with or other action of any court, governmental authority or administrative
agency is required in connection with the execution and delivery by Seller
of this Agreement or the consummation by Seller of the transactions
contemplated by this Agreement, other than the consent of the FCC to the
transfer of the FCC Governmental Licenses. Except as set forth on Schedule
3.3 to this Agreement, no approval, authorization or consent of any ot~her.
third party which has not been obtained by the Closing is required i t19
connection with the execution and delivery by Seller of this Agreement Ci
the consummation of the transactions contemplated by this Agreement.

,o.~.a..~~ -e.l
3.4 Title to and Condition of Personal Property. Seller Gas good;ctitie

to all personal property listed on Schedule 1.l(b). None of such personal
property is subject to any security interest. mortgage, pledge, conditional
sales agreement, equipment lease or otber lien or encumbrance except for
liens for current taxes and other governmental charges not yet due and
payable and existing security interests which interests shall be released at
closing, or waived by Purchaser. Except as shown on Schedule l.l(b), such
personal property is available for UDmediate use in the business or
operations of the Station and such personal property as is currently in
actual use in the operation of the Station has been maintained by Seller
consistent with its past practices and is in good operating condition and
repair (ordinary wear and tear excepted). At Closing, the broadcast
facilities of the Station will be operating in accordance with the
parameters of its FCC license.

3.5 Gqyernmental Licenses.

(a) Schedule 1.l(a) to this Agreement lists and accurately describes
all Governmental Licenses necessary for the lawful ownership and operation
of the Station and the conduct of the Station I s business. Seller is the
holder of all of the Governmental Licenses.

HICKS 887
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(b) Each Governmental License is in full force and effect and is valid
under applicable federal, state and local laws. The Station is being
operated in all material respects in accordance with the terms and
conditions of its Governmental Licenses and in accordance with the rules and
regulations of the FCC.

3.6 Reports. Seller has duly filed all reports with respect to the
Station required -to be filed by law or applicable rule, regulation, order,
writ or decree of any court, governmental commission, body or
illS trumentali ty and has made payment of all charges and 0 ther payments , if
any, shown by such reports to be due and payable, except where the failure
to so file or make payment would not have a material adverse effect upon the
operations of the Station. All reports required to be filed by Seller with
the FCC with respect to the Station have been filed.

3.7 Real Estate. Schedule l.l(c) lists all interests in Real Estate
that shall be assigned and transferred to Purchaser pursuant to this
Agreement. Such interests are conveyed hereunder to Purchaser free and
clear of all liens, mortgages, pledges, covenants, easements, restrictions,
encroachments, leases, charges. and other claims and encumbrances of any
nature whatsoever, [including claims involving the use, storage or existence
of hazardous material,] except for any easements, etc. which are properly
recorded and are listed on Schedule 1.l(c), ad eXG.p~ all Roald not in the 1\0

-assngate ita.e a maLeLial adverse effect on the operacJ:uus of ~he S~flU8". I"
Except as noted on Schedule l.l(c), the Real Estate is available for
immediate use in the business or operations of the Station. At the Closing,
Sell:r, shall convey fee sim~le title to the Real Esta.~e,.t~ ,Pur:~~er by , J:tJD _
--&f' ... Warranty Deed, ." ~ .. C!' -4 ......., (1''-'' .. lor ,..( kl!.. (' ....=' ~?- ~ t;: .. - Gld ..::. I \J.}I~~

_ 3.8 Contracts. Schedule 1.2 lists and describes all existing contracts
which are to be assumed by Purchaser at Closing except for advertising
contracts for the sale of time on the Station for cash and substantially at
rate card, which are not prepaid and which may be cancelled by Seller
without penalty on not more than thirty (30) days notice (the "Advertising
Contracts"). Although not required to be listed on Schedule 1.2, the
Advertising Contracts shall be included in the assumed contracts assigned to
Purchaser at Closing. All of such assumed contracts are in full force and
effect, and are valid, binding and enforceable in accordance with their
terms. There is not under any assumed contract any material default by
Seller or, to Seller's knowledge, any other party thereto. Except for the
consent of the FCC and third party consents, Seller has full legal power and
authority to assign its rights under such assumed contracts to Purchaser in
accordance with this Agreement, and such assignment will not affect the
validity, enforceability and continuation of any of such assumed contracts.

3.9 Labor Relations. Seller is not a party to or sub ject to any
collective bargaining agreements with respect to the Station. Seller, in
the operation of the Station, has complied with all applicable laws, rules
and regulations relating to the employment of labor, including those related
to wages, hours, collective bargaining, occupational safety, discrimination,
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and the payment of social security and other payroll related taxes, and it
has not received any notice alleging that it has failed to comply in any
material respect with any such laws, rules or regulations.

3.10 t:J..a.iI1lB. Legal Actiml&.. Te eeller! 3 achel )""... 1 edge" "cept as set
forth on Schedule 3 .10 and except for proceedings of a general nature that tJ.,n1?
may affect the radio broadcast industry, there is no claim, legal action, \r-' rrfi
counterclaim, suit. arbitration, governmental investigation, application or ~ff1 r

rule making proceeding, or other legal .. administrative or tax proceeding, . L1~L~
nor any order, decree or judgment, in progress or pending, or to the D1P-"
knowledge of Seller threatened, against or relating to Seller, the Station .iI'
Assets, or the business or operations of the Station, including but not .
limited to any such action or proceeding under any federal, state or local
law or regulation concerning the storage, use or disposition of hazardous
material or substances, nor does Seller know or have reason to be aware of
any basis for the s~.

[Sc.. "=t~"~:rj~::t:s!ind Warranties of Purchaser. Purchaser represents and
warrants to Seller as follows, as of this date and the Closing Date:

4.1 Organization and Good Standing. Purchaser is a [corporation]
duly incorporated, validly existing and in good standing under the laws of
the State of [Indiana] and has all requisite corporate power and authority
to enter into this Agreement and all Related Agreements to which it is a
party, to own and lease its properties and carryon its business as
currently conducted.

4.2 Due Authorization: Execution and Deliyery.

(a) Subject to the issuance of the Final Order, Purchaser has full
corporate power and authority to enter into and perform this Agreement and
the Related Agreements to which it is a party, and to carry out its
obligations under this Agreement and such Related Agreements. The execution
and delivery of this Agreement and the Related Agreements to which Purchaser
is a party and the conswnmation of the transactions contemplated by this
Agreement and such Related Agreements have been duly authorized by all
necessary corporate action on the part of Purchaser.

(b) This Agreement and each Related Agreement to which Purchaser is a
party has been duly executed and delivered by Purchaser and constitutes, and
each Related Agreement to which Purchaser will be a party but which has not
yet been executed and delivered when executed and delivered will constitute,
a legal, valid and binding obligation of Purchaser, enforceable against it
in accordance with its terms, except as may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other laws affecting
creditors' rights generally or general equitable principles.

(c) Neither the execution and delivery by Purchaser of this Agreement
or any Related Agreement to which it is a party nor the consummation of the
transactions contemplated by this Agreement and such Related Agreements will:

-8-

.. -._------



INSERT PAGE 8 NO~~ c!
3.11 Financial Statements. Seller has delivered to Purchaser true d~~

complete copies of income statements for the Station for the years 1991 and 199
all of which are true, correct and complete, and fairly present the results of operations
of the Station for the periods indicated.

3.12 No Undisclosed Liabilities. Seller has not, and will not have any material
liabilities (fixed or contingent, including without limitation any tax liabilities due or to
become due) regarding the Station or the Station Assets which are not fully disclosed
in the financial statements described in Section 3.11.

3.13 Taxes. All federal, state and local tax returns and tax reports required
to be filed by Seller regarding the Station or the Station Assets have been filed with
the appropriate governmental agencies in all jurisdictions in which such returns and
reports are required to be filed: all federal, state and local income, profits, franchise,
sales, use, occupation, property, excise, business and other taxes (including interest
and penalties) due from Seller regarding the Station or the Station Assets have been
or will be fully paid by Seller. In the event additional taxes of any kind are assessed
or imposed against Seller regarding the Station or the Station Assets with respect to
any period prior to the Closing Date, such additional taxes, together with interest and
penalties, if any, will be paid by Seller after the Closing, and Seller shall defend,
indemnify and hold harmless Purchaser from and against such additional taxes,
interest and penalties.

3.14 Employees. Seller has or will deliver to Purchaser, if requested thereby,
a complete and accurate list of the names and compensation of the employees of
Seller in connection with the Station, together with a description of all employment
agreements, bonus plans, deferred compensation plans, employee pension plans or
retirement plans, employee profit sharing plans, employee stock purchase and stock
option plans, hospitalization insurance, and other plans and arrangements providing
for employee benefits of employees of Seller in connection with the Station. All
employees of Selle:' in connection with the Station are employees at-will and shall
have no entitlement to employment by virtue of any oral or written contract employer
policy, or otherwise, and Seller and its employees in connection with the Station are
not parties to any collective bargaining agreement. In connection with the Station,
as of the date hereof and for the past three years, there is not, nor has there been,
any strike, lock out, sit down, slow down, grievance or other labor dispute or trouble
of any nature whatsoever pending or threatened against Seller or which in any manner
affects Seller. All accrued obligations of Seller relating to employees in connection
with the Station, whether arising by operation of law, by contract or by past service,
or payments to trusts or other funds or to any governmental agency, or to any
individual employee (or his legal representatives) with respect to unemployment

q
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compensation benefits, profit sharing or retirement benefits, or social security benefits
have been paid, or shall have been paid on or before the Closing Date, by Seller. In
connection with the Station, all obligations of Seller to its employees in connection
with the Station, whether arising by operation of law, by contract, or by past practice,
for vacation and holiday pay, bonuses, and other forms of compensation which are
or may become payable to such employees have been or will be paid by it prior to the
Closing Date.

3.15 The Real Estate. All buildings and other improvements on the Real
Estate are located within the boundaries of the Real Estate and do not encroach upon
such boundaries. No building or other improvement situated on any adjacent real
estate is encroaching upon any of the boundaries of the Real Estate. The use of the
Real Estate by Seller and the conduct therein of the Station have not violated, and are
not expected to violate, any law, rule or regulation of any governmental body or
authority. The Real Estate has water supply and sewage and waste disposal facilities,
sufficient for the operation of the Station on the date hereof. The buildings and
improvements located on the Real Estate and the ownership, operations and
maintenance thereof as now owned, operated and maintained, do not (i) contravene
any ordinances, statutes, regulations, covenants, or deed restrictions, including tho~e

relating to zoning, building use, air or water pollution, waste disposal, sanitation and
noise control, or (ii) violate any provision of federal, state or local law, the effect of
which materially interferes with or prevents the continued use of the Real Estate for
the operation of the Station, or would materially affect the value thereof. Sale of the
Real Estate will not cause the zoning for any property to become non-complying by
virtue of elimination of a grandfather clause or for any other reason. Seller has
maintained and repaired the buildings and other improvements on the Real Estate in
a careful and prudent manner and all structures, buildings and improvements are in
good repair and operating condition and contain no latent defects. The buildings and
other improvements on the Real Estate, including the plumbing, electrical, mechanical,
water, water pumping and sewage systems are not in violation of any applicable
governmental rule or regulation or any other legal requirements, including health and
fire codes and other similar regulations.

3.16 Compliance with Laws, Rules, Regulations. In connection with the
operation of the Station, Seller is in compliance in all material respects with all
applicable statutes, ordinances, rules, regulations, requirements, and orders of
governments and governmental bodies (including, but not limited to, all applicable
statutes, ordinances, regulations and codes relating to the environment, pollution, the
treatment, storage or disposal of chemicals, hazardous or toxic substances or wastes,
building and zoning, and related matters, and all labor-related state and federal
legislation, including OSHA and COBRA) and all restrictive covenants, and Seller has
not received any notice asserting any noncompliance.

-2-
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3.17 Environmental Conditions. Seller has no knowledge of any fact to the
contrary that the Station and the Real Estate: (i) are in full compliance with all
requirements of federal, state and local environmental, health or safety laws,
regulations and administrative or judicial decrees, as amended (the "Environmental
laws"); (i1) are not the subject of any "Superfund" evaluation or investigation; and (iii)
are not the subject of any federal or state investigation or administrative proceeding
evaluating whether any remedial action is necessary to respond to a release of any
Hazardous Substance (as defined below). Neither Seller, nor, to the best of Seller's
knowledge, any previous owner of the Real Estate or any third party: (a) has used,
generated, stored, transported, disposed of, produced or processed any Hazardous
Substance except In compliance with all Environmental laws; (b) has caused or
permitted or has any knowledge of any release, disposal or discharge of any
Hazardous Substance on the Real Estate or at any other location; or (c) is obligated
under law to obtain, any license, permit or permission relating to the generation,
handling, storage, transportation or disposal of any Hazardous Substance with respect \
to the Station Assets or Real Estate. As used herein, the term "Hazardous
Substance" means any toxic or hazardous waste, pollutants or substances, including, \
but without limitation, asbestos, PCB's, petroleum products and by-products, I
substances defined or listed as "hazardous substances" or "toxic substances" or
similarly identified pursuant to the Comprehensive Environmental Response,
Compensation and Liability Act of 1980, as amended, 42 U.S.C. § 9061 et. sea., and
any other hazardous or toxic substances or pollutants regulated under other applicable
Environmental Laws.

KZFS1\88422.1.Q403e3-00002

3.18 Disclosure. Neither this Agreement nor any document, exhibit, schedule,
or certificate hereto contains an untrue statement of a material fact or omits a material
fact necessary to make the statements contained herein or therein not misleading•
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(1) conflict with or result in a breach of the [corporate
charter] or bylaws of Purchaser;

(2) subject to the issuance of the Final Order, violate any law,
statute, rule or regulation or any order. writ. injunction or decree of any
court or governmental authority; or

(3) violate or constitute a default under (or give rise to any
right of termination, cancellation or acceleration under) any indenture,
mortgage, lease, contract or other instrument to which Purchaser is a party
or by which it is bound or affected.

4.3 Consents. No consent. authorization. license. exemption of, filing
with or other action of any court. governmental authority or administrative
agency is required in connection with the execution and delivery by
Purchaser of this Agreement or any Related Agreement to which Purchaser is a
party or the consummation by Purchaser of the transactions contemplated by
this ·Agreement or any such Related Agreement, other than those of the FCC.
No approval, authorization or consent of any other third party which has not
been obtained is required in connection with the execution and delivery by
Purchaser of this Agreement and the Related Agreements to which Purchaser is
a party and the consummation of the transactions contemplated by this
Agreement and such Related Agreements.

4.4 No Control. Before the Closing Date, Purchaser will not, directly
or indirectly, control, supervise or direct the operation of the Station.
Such operation, including complete control and supervision of all programs,
will be the sole responsibility of Seller.

4.5 QualificatioD of Purchaser. Except as set forth on Schedule 4.5 to
this Agreement, Purchaser does not have any knowledge of any facts or
proceedings which are reasonably likely to disqualify it under the
Communications Act of 1934, as amended from time to time, the rules and
regulations promulgated thereunder, and the policies of the FCC in respect
thereof, from acquiring or operating the Station or which might otherwise
cause the FCC not to approve the transfer of control of the Governmental
Licenses to Purchaser.

5. Cgyenants end Agreements.

5.1 "Affirmative Covenants. Between the date of this Agreement and t
Closing a e and subject to urc aser s comp iance with the o1nt ',mun It! S!tf.f!S
Agreement de..cribed in Section 14.10 below, Seller will: \7

(a) conduct the business and operations of the Station in the ordinary
course of business and in conformity with all appbca61e laws, rUles and
regulations;

(b) ive to Pu thor'zed re resentatives, reasonable
access during normal business hours to the properties, premises, 00 s and
records of the Station as they may reasonably reguestj

-9- 893



(dL.~l?nd~,"!,Jh.e .PJ.l.§ines.s E.d _Qperatiol!§_9U~e__St,~tt,:i.oqj!!.-.Aq_~~~~~
respects in accordance with the Communications Act of 1934. as amended. with
ali -'appiicable FCC rules and regulations. -----. ---._.- ._._... .._.- ... ------

5.2 Ne,atiye Covenants. Between the date of this Agreement and the
Closing Date. Seller shall not:

(a) create, assume or permit to exist unless specifically provided for
herein any mortgage. pledge. lien or other charge or encumbrance or rights
affecting any of the Station Assets;

(b) sell. assign. lease or otherwise transfer or dispose of any of the
Station Assets. except for the repair or replacement of equipment in the
ordinary course of business. without the prior written consent of Purchaser.
such consent not to be unreasonably withheld;

(c) enter into. renew or extend any contracts or agreements to be
assumed by Purchaser after the Closing that are not in the ordinary course
of business or are for the sale of advertising time for trade of merchandise
or services. or for consideration other than cash;

(d) cause or permit. by any act or failure to act. the Governmental
Licenses listed on Schedule 1.l(a) to expire or to be surrendered or
modified. or take any action which would cause the FCC or any other
go~ernmental authority to institute proceedings for the cancellation or
modification thereof, fail to prosecute with due diligence any pending
application to the FCC, or take any other action within its control which
would result in the Station being in non-compliance with the requirements of
the Coaaunications Act. or any other applicable law. or any FCC rules and
regulations . . .
the LIaftUll'iie"e een.empla.eti Is) .hie AgteemCi"~.

5.3 FCC Applications/Waiver/Other Consents.

(a) As soon as practicable after the execution and delivery, of this
Agreement. Seller and Purchaser will file an application requesting FCC
consent to the assignment from Seller to Purchaser of all FCC Governmental
Licenses. The FCC assignment application will be prosecuted by both parties
in good faith and with due diligence. The parties will use their best
efforts to file additional information or amendments requested by the FCC
orally or in writing as promptly as possible after such request and to
complete and file such information with the FCC as rapidly as practical.
Neither party will take or fail to take any action which could reasonably be
expected to hinder or delay the assignment application process.

-10-



Each party will be solely esponsible for the expenses incurred b t..\nte./
it in the preparation, filing an~ prosecution of the FCC assignmen I~ ,~\p>

application, except that the partiesi will share, on a SO/50 basis, the FC otf~f\I
filing fee with respect to such a pP17cation. jJlf'.{t'{f£'

(c) Each party will use all hecessary and reasonable means at its 0 ,
disposal to obtain all other necessary consents and approvals of other ,AUl
persons and governmental authoritie~ required to enable it to consummate the
transactions contemplated by this; Agreement. Each party will make all
filings, applications, statements ,nd reports to all governmental agencies
or entities which are required to pe made before the Closing Date by or on
its behalf pursuant to any statut~, rule or regulation in connection with
the transactions contemplated by t~is Agreement.

(d) Each party will provide Jo the other party copies of all filings,
applications, statements and repor s submitted under this Section 5.3.

~•• clA-.L ff.~k.el'J.le. 1'1't1e. l"'.('~~ Su~pl~l--.d..wk,(~ ~~K4J+J,S~.\C. 0-./
\'e.-~) c.\~ l""'~, M' r-tj."~c!~' ,,61'1 ~""'. '" (J "!a c.t."""" "7 1~1~ttS( S, ~Cl.~~w"J ~O
("'c.~1"~,~"tI."" 6or~..... 'l'c~lo,.o.~ti!") (!.".,-efi #-~ ""~ k AC.c..'t.f"t...~,~,.~ e:::..
f'~t A.to~

Agreement].

, ' 'Statl'on's :~~c~c:ir-of~~fKJ/..thh 8.~e (i!he ~VWILS 'R:eet!li:'m!rt'l!!""1 5 ~
Receivable shall be made in ac ordance with the terms of the Jointt
Agreement dated December 1992 between Seller and Pathfinder
Communications Corporation

5.4 Before the Closing Date, all
n ices to third parties and ot r publicity relating to the transactions
con mplated by ~his Agreement witl be jointly planned by and subject to the
joint approval of Seller and Purbhaser. Neither Purchaser nor Seller will
at any time use or disclose aiY confidential or non-public proprietary
information concerning the other which it has obtained in connection with
this transaction. However, each party will be free to make such disclosure
to its lenders and advisors as is necessary and appropriate in connection
with its evaluation and performance of this Agreement and th Related
Agreements. ~1" ~{ll(.i\(.e~otd

5.5 ACCOunts Receivable.

rl!'~~.",&.IaJ -S..ot,,(..,ot.r,/
..... c.•• .I"

As soon as practicable after
ler will deliver to Purchaser a commitment ..\f~

title insurance covering t e Real Estate issued by a title company WAr"
\WSlRCSS in hi;'••• and for an amount not less than $ ,guaranteeing I 6i

\

.. . . " bearing a date later than 'P' v
the date of this Agreement; such title commitmen t will be accepted as a I
sufficient showing of title to the Real Estate. If objection to title is p& .
~ade, Jil.aeeli ""8'11 ..."~'t';u epiui?l. of :"1;::::::: ::':::.. t~t the ti:~ \,/
1S not in the cond1tl0n as requ1red ,_~ ---- A__ ---" U::tU hs:eulll~ LA o.Jt.

( Seller will have 30 days from the date it is notified in writing of y
I1I!J-UC;":J ~ claimed defect either (a) to remedy the titleC)~(b) to have the title
V company delete any such objection from title insurance I, 81 (o) to te m

' ts

t,~"f\) t!' , g • If ':elle:- remedies t~e title ..~:.. Obt~~~s_.su~~....~_i~~~ .

-.\~ I\rn,~IAT 7lfe. Ct.OSl!Jo $rxH J9j ~~lJr 6f1A'c Be AfS-/6#.eJ h i 54.11~1! hJ tJ.
.4 11"" {:{;/!.c.1tfge,1!. AN Z> PrF7E1... Ct...D'5IWb s/u.t.G( ~4/.c.. I(tf7UIJO 70 PI1-THFI ~
~{ t!>MmlJA)'C.A-n~ ro~fbeA-~ 1ct~ kMOUNIS fJA-to ,t:i;)L. QCCbvJJ'7.s

I\V~~ WH1t:.Jf la.f~1!. /)a()"Ae. UlJcoUd.iI&l-f,. '1.\ I
/£ f\\.,,\"l {\~ HICKS 895. /" rr-w~ ~ \.u '/
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insurance within such 30 days. purChaser/: will complete the sale by the
Closing Date. If Seller fails to remedy the title or obtain such title
insurance or to give Purchaser the appropr ate written notification pursuant
to this Section 5.6 within such 30 days,,,t:Ah Agreement 'dill be Ceemed oM

Reo e _eEmina.cd in usee_.allaG Hi t b SectioD 1I 'el.. below.
'l: see. -IIJS£l<r A1TAc,fI-.E~J

6. Cgnditions to Purchaser's C~ing Obligatio~. All obligations of
Purcbaser under this Agreement will be subject to the fulfillment at or
before the Closing of the following conditions (except that Purchaser may,
in its sole discretion. waive any such condition in whole or in part):

6.1 Covenants: Representations. Etc. Seller will have delivered the
documents required under Section 2.3(a) above and performed in all-flleh . I
respects the other covenants contained in this Agreement that are to be
performed by it at or before the Closing; and the representations and
warranties of Seller contained in this Agreement will be true and correct,...

77 [ !] 2 'Ii as of the ~osing Date.

6.2 Consents. The Final Order will be in full force and effect and all
other consents and approvals from governmental agencies and third parties
(unless the failure to obtain such third party consents would not have a
material adverse effect on the Station) required to be obtained by Seller
under Section 3.3 above will have been obtained. ,,:ithout material cost c:'
o.the~· oaterially··adverse--conseq.J.ence- to rurehaEC:'- and will be in full force
and effect.

6.3 No Adyerse Litigation. Except for clatms instituted by Purchaser.
no order or preliminary or permanent injunction will have been entered and
no action, suit or other legal or administrative proceeding by any court or
governmental authority. agency or other person will be pending or threatened
on the Closing Date which may have the effect of (a) making any of the
transactions contemplated by this Agreement illegal. (b) materially
adversely affecting the value of the Station Assets or (c) making Purchaser
liable for the payment of damages to any person with respect to this
transaction.e 6 e..e. -:c tJ .!J£I(T A1fftc.. .'! i..f.;.J
7. Qgnditions to Seller I s Closing Obligations. All obligations of Seller
under this Agreement will be subject to the fulfillment at or before the
Closing of the following conditions (except that Seller may, in its sole
discretion. waive any such condition in whole or in part):

7.1 Covenants. Representations. EtC. Purchaser will have taken the
actions required of it under Section 2.3(b) above and performed in all
material respects the other covenants contained in this Agreement that are
to be performed by Purchaser at or before the Closing; and the
representations and warranties of Purchaser contained in this Agreement will
be true and correct in all material respects as of the Closing Date.

-11-
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INSERT PAGE 12 AT END OF PARAGRAPH 5 ~

5.7 liIo Shop Clause. Seller shall not. directly or indirectly. sell or encumber~(( ~
all or any part of the assets or stock of Seller, other than in the ordinary course of L. ciJ
business, consistent with past practice, or initiate or participate in any discussions or L.1A1\
negotiations or enter into any agreement to do any of the foregoing. Seller shall not 1 ~$
provide any confidential information concerning the Station or its proprieties or as s A~$y
to any third party other than in the ordinary course of business. l.0Itt.,FI E.l- /

5.8 Survey. Within thirty (30) days of the date hereof, Seller, at its expense, ~
shall provide Purchaser with a stake survey of the Real Estate to the reasonable~
satisfaction of Purchaser, prepared by a registered land surveyor reasonably
satisfactory to Purchaser, certified by the surveyor to Purchaser, showing: (i) the
boundaries of the Real Estate; (ii) any easements of record; (iii) that all improvements
on the Real Estate are located within its boundaries; (iv) that no improvements on the
Real Estate is encroaching on the property of others; (v) that no property owned by
others is encroaching on the Real Estate; and (vi) showing sufficient detail to enable
the title company to issue. the policy of title insurance without boundary,
encroachment, or survey exceptions.

5.9 Compliance With Indiana Disclosure Law. Seller agrees to comply with dt
the Indiana Responsible Property Transfer Law and to provide Purchaser with the
required disclosure statement and to file such disclosure statement with the Indiana
Department of Environmental Management as is required by such act.

KZFS1\8844e.100403eS40002



INSERT PAGE 12 AT END OF PARAGRAPH 6

6.4 Officer's Certificate. Seller shall cause to be delivered to Purchaser a
certificate signed by an officer of Seller, dated the Closing Date, as to the matters set
forth in Section 6.1, and that no material adverse change in the business of the

. Station, financial condition, or physical condition of the Station Assets since the date
of this Agreement, in form and substance satisfactory to Purchaser.

6.5 No Casualtv. Prior to the Closing Date, Seller shall not have incurred, or
be threatened with, a material liability or casualty which would impair the value of the
Station or the Station Assets in an amount in excess of $50,000.

lCZFSl"8434.1'()403e3-00002
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7.2 Consents. The Final Order will be in full force and effect and all
other consents and approvals from governmental agencies and third parties
required to be obtained by Purchaser pursuant to Section 4.3 above will have
been obtained without material cost or other materially adverse consequence
to Seller and will be in full force and effect.

Indemnificatign.9.

7.3 No Adyerse Lithation. Except for claims instituted by Seller, no
order or preliminary or permanent injunction will have been entered and no
action, suit or other legal or administrative proceeding by any court or
governmental authority, agency or other person will be pending or threatened
011 the Closing Date which may have the effect of (a) making any of the
transactions contemplated by this Agreement illegal or (b) making Seller
liable ~or the payment of damages to any person with respect to thi .. J~.
transact1on. /OfllC/

8. Survival. All representations and warranties made by the partie () 1 c/tfrf:;.
survive. the Closing; provided that any cause of action based on a breach of f~
a representation or warranty will terminate and not survive after ~. yearS ()(, h..{)~
from the Closing Date, unless notice of a claim based on specific AI.f...v{"-l
circumstances has been given prior to the expiration of such one-year rv

~tu
period. ~,~~

~;(
\f.)~\\ .{lj

9.1 By Seller. Subject to Sections 8 above and 9.3 below, Seller Wi.ll \,\\lJ'l"
indemnify and hold Purchaser harmless from and against any clatms. actions. V~
obligations. liabilities, penalties and expenses (including reasonable
attorneys' fees and expenses) arising by reason of or in connection with:

(a) any breach of Seller's representations, warranties or covenants
under this Agreement; or

(b) the ownership of the Station Assets and operation of the Station
before the Closing Date, except to the extent specifically assumed by
Purchas~r purs~t to this Agreement; I' r

~ ..ej~~''''s~ c* 'oJ"'c.-tle.r DoC"''!''~,,\ or ~JA~,\eJ. 1't:l ,,-".c. ~c.c:..AM.'t.~ ~ c..
9.2 By Purchaser. Subject ~o Sectiods 8 above and 9.3 below, Purchaser

will indemnify and hold Seller harmless from and against any claims,
actions, obligations, liabilities, penalties and expenses (including
reasonable attorneys' fees and expenses), arising by reason of or in
connection with:

(a) any hreach of Purchaser's representations, warranties or covenants
under this Agreement;

18-13-

899HICKS

(b) the ownership of the Station Assets and operation of the Station
after the Closing Date, except to the extent they arise from a breach of any .
representation, warranty or:ovenept of Seller under this Agreement, or 1"he o'JJlY!./.
S~() CuJcJ O~LA-1)O~ of- 11.., :...rl"~") f'R\Q1a, 10 'f"LJ; e,O! N'- 1\~#' A

(d any of the Assumed Liabilities. frTc;.. ( D vrn r." I O~

..le.~...'t 0'" Le~A"'t.~c.~~jhje-Le.) b("~~~-C.~ ~ ...1'YAC.=t O~ "V~to-OX) !So"t:~~'t
e i ....0 ~(.+ "o.J.., I, 0 r ~kcr ,~~ 0.( -tL.~~,..



9.3 General Rules Regarding Indemnification. The indemnification
obligations of an indemnifying party under this Agreement will be subject to
the following:

(a) The
indemnifying
indemnified
stating the

indemnified party will give prompt written
party of any claim which might give rise to

party against the indemnifying party under
nature, basis and amount of such claims.

notice to the
a claim by the
this Agreement,

.
(b) If any claim or proceeding is brought against the indemnified party

with respect to which the indemnifying party may have liability under this
Agreement, the claim or proceeding will, upon the written acknowledgement by
the indemnifying party that it is obligated to indemnify under this
Agreement, be defended by the indemnifying party. The indemnified party
will have the right to employ its own counsel in any such investigation or
proceeding, but the fees and expenses of such counsel will be at the
indemnified party I s own expense unless (l) the employment of such counsel
and the payment of such fees and expenses both have been specifically
authorized in writing by the indemnifying party in connection with the
defense of such claim or proceeding or (2) counsel to such indemnified party
has reasonably concluded and specifically opined to the indemnifying party
that there may be a conflict of interest between the indemnified party and
the indemnifying party which makes separate representation necessary; in
either case. the indemnifying party will not have the right to direct the
defense of such claim or proceeding on behalf of the indemnified party, but
only that portion of such fees and expenses of the indemnified party I s
separate counsel reasonably related to matters covered by the applicable
indemnification provision of this Agreement will be borne by the
indemnifying party. The indemnified party will be kept fully informed of
such action. suit or proceeding at all stages regardless of whether it is
represented by separate counsel.

(c) The indemnified party will make available to the indemnifying party
and its attorneys and accountants all books and records of the indemnified
party relating to such claim or proceeding. The parties will render to each
other such assistance as they may reasonably require of each other in order
to ensure the proper and adequate defense of any such action, suit or
proceeding.

fo
Iv,!£

I~

any

goa

(e) No claim for indemnification will be made under Sectio

-14-

10. Risk of Loll. Seller will bear the
destruction of any of the Station Assets

be entitled to indemnification under this

(d) The indemnified party will not make any settlement
indemnifiable claim or proceeding without the written
indemnifying party, which consent will not be unreasonably wi~~~...Jl~J

delayed.



and the Closing Date. If any material portion of the Station Assets suffers
any material damage or destruction before the Closing Date, Seller will
promptly notify Purchaser in writing of such damage or destruction, and
promptly take all necessary steps to restore, repair or replace such assets
at its sole expense. Seller may extend the Closing Date for a period not
exceeding 45 days to accomplish such restoration, repair or replacement, but
is not required to do so. If such restoration, repair or replacement is not
accomplished to the reasonable satisfaction of Purchaser before the Closing
Date. regardless of whether extended. Purchaser may, at its option:

(a) terminate this Agreement upon written notice to Seller; or

(b) receive all insurance proceeds paid or payable to Seller in excess
of amounts actually applied towards such restoration, repair or replacement,
close this Agreement and thereafter complete such restoration, repair or
replacement at Seller's expense.

is Agreement may be terminated as follows:Termination Rights. -

by either Purchaser or Seller, if the Closing has not occurred
or before.August 1, 1994 and if Sections 11 or (c) below do not~~~~

I rt'IA""~K:A
(b) by either Purchaser or

In addition. if the Station is off the air or is unable to operate with its
licensed facilities for (a) a total of . twenty. hours during any consecutive

',two. day period, .or (b) a total of. forty:hou~s during any consecutive ..~hirty1\
Clay' period, Purchaser may terminate' this Agreement and all of it
obligations hereunder.

(c) subject to Sections 6, 7 and 10 above, by Seller or Purchaser if~
~a8 Sles.lI! gaM. any of the conditions precedent to its Obligations set

..,,- . forth in this Agreement have not been satisfied or waived by such party and
!>'~)<,'t't. -,..td:f. has satisfied all of its obligations, ~if it becomes clear before
n~~~ Closing that any such condition precedent ill not be capable of being so
Trr ~ satisfied' . •

lou c~ tf.Ir Oll'. ~ CJo~'~j ...1"oc 0 r f r ,.""
(d) ~u "!Tenant tQ ieet!iu. i He) a8liWa er by Purchaser pursuant -f'l-e.t't.

to Section 10(a) above; or

" • f"(e) by mutual consent of Seller and Purchaser.

Notice of termination of this Agreement must be given in writing pursuant to
Section 14.2 below.

-15- 901 "20



Notwithstanding the preceding prOVisions of
payable to Seller by Purchaser under Section
Seller immediately upon termination of this

;J
~~ffO<t of IeP'iD.~-----:~':1(II(~) -~::>
~ PO~~Ill::l ~ -t'e1"""1~4-t,Ctt\ e"~..-.1" ~ ~

12.1 Termination Pursuant to Sections 11(a) throu~h (e). If this
Agreement terminates pursuant to Sections 11(a) through (e) above, the
provisions of Section 2 of the Escrow Agreement will govern and neither
party will be liable to the other in any respect other than as provided in
the Escrow Agreement and Section 12.l below.

2
12.2 Q If this Agreement ted by a party

other than pursuant to ections l1(a) through the terminating
party will be Hab to the other party for the amounts held or
required under t terms of the Escrow Agreemen 0 be held by the escrow
agent under t Escrow Agreement at the time 0 such termination; subject to
Section 12 below, such payment will the non-terminating party's
excIus iv emedy with respect to such te . ation.

:t.... '!Ie..f""t Ne.-' Su."ttO,", 12.. ~
12.3 Section 14,10 Below.

this Section 12, any amounts
14.10 below will be paid to
Agreement.

13. Expenses. Brokers.

13.1 Expenses. Except as otherwise expressly provided in this Agreement,
each party will pay the fees and expenses incurred by it in connection with
the transactions contemplated by this Agreement.

13.2 Brokers. Seller and Purchaser each represent and warrant to the
other that all introductions and negotiations relative to this Agreement and
the transactions contemplated by this Agreement have been carried on without
the intervention of any other person on its behalf in such manner as to give
rise to any valid claim against any of the parties for a brokerage
commission, finder's fee or like payment. Seller and Purchaser will each
indemnify and hold the other harmless against any losses, claims or
liabilities resulting from its breach of this representation and warranty,
without any limitation as to amount or time within which claim is made.

13.3 Disputes. If any action is brought to enforce this Agreement or
defend the validity of this Agreement, the prevailing party will be entitled
to recover reasonable attorneys' fees, court costs and other reasonable
expenses incurred by it in such action, in addition to its other remedies
and damages.

14. Miscellaneous.

14.1 Amendment. Ibis Agreement may be amended at any time but only by
an instrument in writing signed by both parties.

14.2 Notices. All notices and other communications under this Agreement
will be in writing and be deemed given upon the receipt thereof by the

-16- 9 0'2



INSERT PAGE 16

12.2 Failure to Consummate Transaction by Purchaser. If the transactions
contemplated in this Agreement are not consummated for any reason which would
give Purchaser the right to terminate this Agreement under Sections 11 (b) or (c)
because of Seller's action or failure to act, then Purchaser shall be entitled to the
return of its Escrow"Funds underthe Escrow Agreement; and, either (i) Purchaser shall
be entitled to terminate this Agreement and to seek monetary damages for all costs
and expenses incurred by Purchaser in connection with the preparation, negotiation,
execution and performance of this Agreement, or (ij) Purchaser shall be entitled to
enforce the Agreement against the Seller by specific performance or other similar
equitable or legal remedy.

KZFS1\884e1.100403UoOOOO2
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recipient if delivered personally or mailed by certified mail. return
receipt requested. or by nationally recognized "next-day" delivery service.
to the parties at the addresses set forth below (or at such other address
for a party as may be specified by like notice). or sent by facsimile to the
n\~ber set forth below (or such other number for a party as may be specified
by proper notice):

If to Purchaser:
l\
P.O. Box 487
Elkhart. Indiana 46515
Fax: (219) 294-4014
Attn: David L. Hicks

If to Seller:

333 W. Fort Street
Detroit. Michigan 48226
Fax: (313) 965-1160
Attn: John L. Booth. II

i}JJ1H A- e.')fi to
2.« Ie. V ~Ko..J ~ ,:~
f I' I\... !-e..e. C~~ I ~'-,L; , ~~J)Vot:.J::. -I .5~ JJ e.

c..I:.+l../ 'lJe::r M ie .'"'1~,o.J !-J!

KA-LA-R1A-ZOO; MtC-ff/f,,.,.J '/C,Cb7

14.3 Assimment. This Agreement will be binding upon and inure to -the
benefit of the parties and their respective successors, heirs and pe~itted

assigns. Neither this Agreement nor any of the rights. interests or
obligations under this Agreement will be assigned by either of the parties
without the prior written consent of the other.

14.4 Counterparts. This Agreement may be executed in counterpart. each
of which will be deemed an original.

14.5 Entire Agreement. This Agreement and the Related Agreements, the
attached exhibits and the other documents referred to in this Agreement
contain the entire understanding of the parties in respect of the subject
matter contained in this Agreement. There are no restrictions. promises,
warranties. conveyances or undertakings other than those expressly Bet forth
in this Agreement and such other documents. This Agreement supersedes all
prior agreements and understandings between the parties with respect to its
subject matter.

14.6 Waiver. No attempted waiver of compliance with any prov1S1on or
condition of this Agreement. or consent pursuant to this Agreement, will be
effective unless evidenced by an instrument in writing by the party against
whom the enforcement of any such waiver or consent is sought.

14.7 No Third Party Beneficiaries. - This Agreement is for the sole
benefit of the parties and their permitted successors and assigns, and no
other person will be deemed to be a third party beneficiary or shall be
entitled to derive any benefit from this Agreement.

-17-
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14.8 Governing Law. This Agreement shall be governed by and construed
in accordance with the laws of the State of Indiana.

14.9 Further Assurances. From time to time following the Closing. at
the request of Seller or Purchaser and without further consideration. the
other party shall execute and deliver to the requesting party such
instruments and documents and take such other action as such requesting
party may reasonably request or as may be otherwise necessary to more fully
and effectively convey and transfer to~ and vest in. Purchaser, and put
Purchaser in possession of. any part of the Station Assets and to otherwise
consummate the transactions contemplated by this Agreement.

14.10 Joint Operating Aueement. As a condition to Closing. the joint
operating agreement dated December 18. 1992. between Seller and Pathfinder
Communications Corporation ("PCC") will be .-assigned to Purchaser. effective
upon the Closing Date. Purchaser will promptly remit. or will cause PCC to
promptly remit, to Seller any amounts which may be due to Seller in respect
of such termination, in accordance with the joint venture agreement.

In witness whereof. the parties have executed this Agreement on the date
set forth in the introductory paragraph of this Agreement.

BOOTH AMERICAN COMPANY

By: _

John L. Booth. II. President

,\-----------------
By: _

lts: _

89876a
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Draft: 10/11/93

E."thibit 2.4

This

among '--------f\
Honigman Miller

=:-:::::::':J;:!.~~e:!:m~ent") is entered into on O.ctop~~ _. 1993
yer" Booth American Company ("Seller") and

Cohn (the "Escrow Agent"), ~~".~"'~<. 1.-- j "" ...~ ~

RECITALS

A. Buyer and Seller have entered into a purchase agreement and certain
related documentation (the "Purchase Agreement") for the purchase by Buyer
of certain assets of radio station WRBR (FM) in South Bend, Indiana (the
"Radio Station").

B. Buyer.has today deposited $24,500 in cash and a $25,500 irrevocable
standby letter of credit issued by • in form att~ to this
Ag"re-e-ment-(the -"Le-t-t-e-r-of -CrecHt::'"-'--'''''-~':''':a~s~'--a~'::'"g"'o"'o"Q-Taifh deposit of its
perIOrmanceundertlie P·urchaseAgreement.

Therefore, the parties agree as follows:

1. Appointment of Escrow Agent and DepQsit Qf Escrow funds.

(a) Buyer and Seller appoint and designate the Escrow Agent to serve as
such under this Agreement, and the EscrQw Agent accepts such appQintment.
The Escrow Agent will serve under this Agreement without compensation.

(b) Buyer has today deposited $24,500 and the Letter of Credit with the
EscrQw Agent. (The deposit., desc"rlbed in tt.e preceding /' sentence" the
earnings thereon"and the Letters Qf Credit are referred to in'this Agreement
as the "Escrow Funds".) The Escrow Agent will receive, hold and deliver the
cash portion of Escrow Funds in an escrow account pursuant to this Agreement
and will hold the Letter of Credit for the parties •.

,- eA.'!. l.. t--"1',... .,f ~.c.

(c) TheAEscrQw Funds will be deposited in an interest bearing account
at Comerica' Bank, Detroit, Michigan, which will be maintained until
disbursement of the Escrow Funds pursuant to paragraph 2 below.

2. Disbursement Qf the EscrQw Funds. The Escrow Agent will hold the
Escrow Funds until the earliest to occur Of the following:

(a) If Buyer and Seller give the Escrow Agent jQint instructiQns as to
the disposition Qf the EscrQw ,Funds, the EscrQw Agent will disburse the
Escrow Funds in accordance with such instructions.

';). (~)
(b) Subject tQ paragraphs .~ j,~ ..ad ~t> below, if either party

notifies the Escrow Agreement that the Purchase Agreement has been
terminated pursuant to Section ll(a)~f the Purchase Agreement, the Escrow
Agent will disburse the Escrow Funds to Buyer and the Letter of Credit will
be re turned tQ Buyer., -

ort~)

L ......t ......\ cAI'I~vt
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~(.(! )
(c) Subject to paragraphs :zs.-r; ~ tlf18 ~ below, the Escrow Agent

will disburse the Escrow Funds to Buyer and the' Letter of Credit will be
returned to Buyer if (1) Buyer has notified the Escrow Agent in writing that
it is terminating the Purchase Agreement pursuant to Section ll(b), (c) or
(d) of the Purchase Agreement. Gr (:n Selle! has Letndl1atea 'iR8 P"..8"1I& ..

"'S58illlcn8 parsueR~ ee bii'i!oeU HEa) si tb.8 e""5QRSSe AI!IUi T 8nt

() ub . ~'-J;o ......,]1.f)~ 1 . fd S Ject to paragraphs ... _; ::D>'P Gmi ()f) be ow, 1. Seller has
notified the Escrow Agent in writing that it is -terminating the Purchase
Agreement pursuant to Section 11 (b) or (c) of the Purchase Agreement, the
Escrow Agent will disburse the Escrow Funds to Seller, a.ad~811e! "ill ee
ent; t] 'ali 'ee tall ptlY'R8Rt under tbe -.Let-ta~ dJf CneH !oft accoLd211Ce wlttt it..- - - .- -- . ..... ._. . _. -_. - ._-
terns

(e) Subject to paragraphs 2(f)

-]

.(.

1l~7 (£) If Sell notifies the Escrow.Agent that Buyer has not timely made
~~tr\ the complet ayment called fo.r.· under Sect:'on 2.3(c) e Purchase

~(f' d::J\lo Agreement he Escrow Funds and all earnings there 111 be ;lIIDediateu..->
l' CU disbur to Seller and er will be entitled . full a ent~
~ Let of Credit in ac rdance with 1.ts terms

~ The notifying party and the Escrow Agent will each give a copy of
such notice (the "Notice") from Buyer or Seller, as the case may be (the
"Notifying Party"), to the other party (the "Notified Party").

~
~ If the Escrow Agent does not receive a written objection to the

Notice from the Notified Party before the 10th day following its receipt of
the Notice, the Escrow Agent will disburse the Escrow Funds as called for by
the Notifying Party. If the Escrow Agent timely receives a copy of a
written objection from the Notified Party to the Notice, the provisions of
Section 4 below will apply.

3. Escrow Agent' s Duties. The Escrow Agent will be under no duty or
obligation to give any notice. or to do or to omit the doing of any action
with respect to the Escrow Funds. except to give notice. make disbursements
and deposit the Escrow Funds in accordance with the terms of this Agreement.
The Escrow Agent will not be liable for any error in judgment or any act or
steps taken or permitted to be taken in good faith. or for any mistake of

-2.- HICKS 967



law or fact, or for anything it may do or refrain from doing in connection
with this Agreement, except for its own willful misconduct or gross
negligence (including a disbursement made in violation of this Agreement).
the Escrow Agent will not be required in any way to determine the validity
or sufficiency, whether in form or substance. of any instrument. doclUDent.
certificate, statement or notice referred to in this Agreement or
contemplated by this Agreement. or the identity or authority of the persons
executing it. and it will be sufficient if any writing purporting to be such
instrument, document. certificate. statement or notice is delivered to the
Escrow Agent and purports to be correct in form and signed or otherwise
executed by the party or parties required to sign or execute it under this
Agreement.

4. RiKht of Interpleader. If any controversy arises between or among
Buyer and Seller. or any other person, firm or entity, with respect to this
Agreement or the Escrow Funds. or the Escrow Agent is in doubt as to what
action to take, the Escrow Agent will (a) withhold delivery of the Escrow
Funds until the controversy is resolved by a court of competent jurisdiction,
the conflicting demands are withdrawn or the doubt is resolved, -eP (b)
institute a bill of interpleader in a court in Michigan to determine the
rights of the parties (in which case the Escrow Agent will withhold delivery
of the Escrow Funds until paid into the court in accordance with Michigan
state law) If a bill of interpleader is instituted, or if the Escrow Agent
15 t reatened with litigation or becomes involved in litigation in any
manner whatsoever on account of this Agreement or the Escrow Funds, as
between themselves and the Escrow Agent, Buyer and Seller, jointly and
severally, will pay the Escrow Agent its reasonable attorneys' fees and any
other disbursements. expenses, losses, costs and damages of the Escrow Agent
in connecti n with or resulting from such threatened or actual litigation.

j
All co t and expenses of such controversy will be charged to the

J~~~f~ non-prevailing party in such controversy.

~~~S~ 5. Indemnity. Buyer and Seller. jointly and severally, will indemnify
the Escrow Agent against and hold the Escrow Agent harmless from any losses,
costs. damages. expenses. claims. and attorneys' fees suffered or incurred
by the Escrow Agent as a result of, in connection with or arising from or
out of the acts or omissions of the Escrow Agent in performance of or
pursuant to this Agreement, except such acts or omissions as may result from
the Escrow Agent's willful misconduct or gross negligence.

6. Resignation. the Escrow Agent may resign upon 30 days' prior
written notice to Buyer and Seller. and. upon joint instructions from Buyer
and Seller, will deliver the Escrow Funds to any designated substitute
Escrow Agent selected by Buyer and Seller. If Buyer and Seller fail to
designate a substitute Escrow Agent within 10 days, the Escrow Agent may, at
its sole discretion, institute a bill of interpleader as contemplated by
Section 4 above.

7.
Section

Termination.
2 above or

Upon
upon

delivery of the Escrow Funds
the institution of a bill of

as provided in
interpleader as
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provided in Section 4 above, this Agreement will terminate except for the
provisions of Section 5 above.

333 West Fort Street
Detroit, Michigan 48226
Fax: (313) 965-1160
Attn: John L. Booth, II

P.O. Box 487
Elkhart. Indiana 46515
Fax: (219) 294-4014
Attn: David L. Hicks

If to Seller:

If to Buyer:

8. Notices. Any notice or communication under this Agreement must be
in writing and given by (a) deposit in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with
return receipt requested, (b) delivery in person or by Federal Express or
similar courier service providing evidence of delivery, or (c) confirmed
transmission by facsimile transmission, _telegram or telex. Each notice or
communication that is mailed, delivered, or transmitted in the manner
described above will be deemed sufficiently given, served, sent and
received, in the case on which it is mailed, five days after the posting
thereof, and, in the case of notices delivered by hand, courier service,
facsimile, telegram or telex, at such time as it is delivered to the
addressee (with the delivery receipt or the affidavit of messenger) or at
such time as delivery is refused by the addressee upon presentation. For~

the purpose of notice. the addresses of the parties will be: ~tA ~@'\

Prcor~1

~~ ~ b ~~~~~I
~fJ(, ~I,} ~l(, ~\(
'f'l\\~~t~\,1JPI.f
Il.y~

If to the Escrow Agent: Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit, Michigan 48226
Fax: (313) 962-0176
Attn: David Foltyn

Any party may change its ad~s for notice by written notice given to the
other parties.

9. Choice of Laws: Cumulative Rights. This Agreement will be
construed under the laws of the State of Michigan. All of the Escrow
Agent's rights under this Agreement are cumulative of any other rights it
may have by law or otherwise.

10. Cosmterparts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an
original, and such counterparts together will constitute an original.

11. Binding Effect. This
obligations under this Agreement
benefit of the parties and their
successors and assigns.

Agreement and the rights, interests and
will be binding upon and will inure to the
respective heirs. personal representatives.
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12. Escrow Agent' s Representation of Seller. Buyer is aware that the
Escrow Agent is representing Seller in connection with the transactions
contemplated by the Purchase Agreement, this Agreement or otherwise. The
Escrow Agent is, and will remain. free to represent Seller in any action
with respect to the Escrow Funds or otherwise arising out of or relating to
the transactions provided for in the Purchase Agreement, this Agreement or
otherwise.

In Witness Whereof. the parties have.executed this Agreement on the date
set forth in the introductory paragraph of this Agreement •

.: '.

By: _

Its ~ _

Booth American Company

By: _
John L. Booth, II, President

Honigman Miller Schwartz and Cohn

By: _

Partner

B9883a
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c.o-..;t~ ~ M!?S

Exhibi'tO~~~Lj16)

Draft 10/11/93

Marked to Reflect Changes

From '1 It ii'?7 Draft
NQNCOMPETITION AGREmENT

This Noncompetition Agreement ("Agreement") is entered into on _
199_ between Booth American Company ("Booth") and _
("Purchaser") • A

RECILWi

A. The parties are parties to an asset purchase agreement dated

/I October -. 1993 t pursuant to which Booth has today sold the operating
( assets of radio Station WRBR(FM), in South Bend, Indiana (the "Station"), to

Purchaser (the "Purchase Agreement").

B. As an inducement to Purchaser's entering into the Purchase
Agreement, Booth has agreed to enter intb this Agreement.

Therefore, the parties agree s~o~.:owr..;~J,.. uf\"'tf'ALT Cot"

1. During the Term (as defined in paragraph 2 below), Booth will not
directly or indirectly own ~consult with any radio broadcast sta on which
operates a main transmitte~ site whic is located within a 50 mile radius of
the geographic coordinates of the Station's existing transmitter site (a
"Compe t ing Stat ion" ) •J\

2. The term of this Agreement (the ''Term'') will begin on the dat6 a
this Agreement and continue until the first to occur of -ta:t- the fif
anniversary of this date;
•• '8 8i HPIij; and Purchaser's brea of or default
Agreement 0/\ Note, the Mortga the Security Agreement or the P1edg-il'Y~""""'"
Agreement s defined in the chase Agreement), or any other material
agre between the part· 5 yr- ~". IW\ 1\" .::.rcs~_-te...r~''''4.-tc",

~x~t!t=lT {~lw.rt" -too p--." ;~c:LC'"rc.U"~F,J-
3. This Agreement is intended, among otbler things,. to l'rotect profit rt'~'terr

potential acquired by Purchaser in its acquisition of Station assets
pursuant to the Furchase Agreement. Therefore, in addition to its other
remedies, Purchaser will be entitled to specific enforcement of Booth's
obligations under this Agreement.

-0-
4. The consideration for this Agreement is $aa5,999, payable in

accordance with Section 2.1(a) and Schedule 2.l(a) of the Purchase Agreement.

5. (a) This Agreement will be governed by and construed in accordance
with Indiana Law.

(b) This Agreement is the parties' entire agreement concerning its
subject matter and can only be amended in a written instrument signed by
both parties.

HICKS 994





(c) The prov1s1ons of this Agreement will be deemed severable. If
any part of any provision of this Agreement is held unenforceable under
applicable law, such provision may be changed to the extent reasonably
necessary to make this Agreement enforceable to the maximum extent permitted
by law; if any provision is unenforceable, the remainder of this Agreement
will be enforceable to the maximum extent permitted by law.

BOOTH AMERICAN COMPANY

By:
John L. Booth, II, President

1\-----------

B9913a

By:

-2.-
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Schedule 2,Ha)

PAYMENT OF TRANSACTION CONSIDERATION

Draft 10/12193,

~O"'M~I\"T"!a of
#-t.t'S I ~ \ l..O\ 1 3

A. Unless otherwise defined in this Schedule, all capitalized terms
used in this Schedule have the meanings given to them in the Purchase
Agreement.

B. All payments will be made in immediately available funds on the
first business day of the applicable month; except for Closing Date payments.

C. Seller shall be entitled to accelerate all future payments in the
event of any late payment or other default as specified in the Note, except
that the Note shall provide that the Purchaser shall have thirty (30) days
from the receipt of notice of any default which has not previously occurred
(other than a payment default) within which to cure the default before
Seller may accelerate all future payments.

D. Interest will accrue on all past due amounts at an annual interest
rate equal to tbe lesser of (1) 4% above the prime rate charged by Comerica
Bank at the time of such default (adjusted'on an annual basis) and (2) the
maximum interest rate allowable under applicable law.

~,~

C~i

(fO
.~
i /
•
!•·

will pay Seller:

each, beginning on the

ee CIII1 IJbii.::'

~ 'Pfr~:ne ~

Subject to paragraph 2 below, Purchaser

(a)~ monthly payments of $5,000
anniversary of the Closing Date;

1.

month

(d) a balloon payment, on the first day of the month immediately
following the completion of payments under paragraph l(c) above, equal to
the difference between (1) the sum of $660,000, plus interest on any late
payments which has not by then been paid, plus any other amounts then owed
to Seller by Purchaser, minus (2) the amounts actually paid to such date
under paragraphs l(a) - (c) above and 2 below.

2. (a) Purchaser will pay Seller $105,000 on the first anniversary of
the date of the Purchase Agreement. ~tlm..)~

(b) Upon payment of the $105,000 pur.uant::~~~aPh2(a) above,
the payment schedule under paragraph 1 above will be for one year,
~, the remaining six payments under paragraph l(b) and the payments under
l(c) and (d) will begin on the first day of the first month after the second
anniversary of the Closing Date.

(c) 15 monthly payments of $15,000 each, beginning on the first
day of the month immediately after payments under paragraph 1(b) above are
completed; and

(b) 15 monthly payments of $10,000 each beginning on the first day
of the month immediately after payments under paragraph 1(a) above are
completed;
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Deletions appear as a Bold I.
Additions appear as Bold-Underlined text.

Draft: # 11/4/93

Exhibit 2,4

ESCROW AGREEMENT

This Escrow Agreement ("Agreement") is entered into on II November_
, 1993 among '("Purchaser"). Booth American Company
("Seller") and Honigman Miller Schwartz and Cohn (the "Escrow Agent").

RECITALS

A. , Purchaser and Seller have entered into a purchase agreement
and certain related documentation (the "Purchase Agreement") for the
purchase by , Purchaser of certain assets of radio station WRBR (FK) in
South Bend, Indiana (the "Radio Station").

B. , Purchaser has today deposited $24,500 in cash and a $25,500
irrevocable standby letter of credit issued by • in form
attached to this Agreement (the "Letter of Credit") as a good faith deposit
of its performance under the Purchase Agreement.

Therefore, the parties agree as follows:

1. Appointment of Escrow Agent and Deposit of Escrow Funds.

(a) , Purchaser and Seller appoint and designate the Escrow Agent
to serve as such under this Agreement, and the Escrow Agent accepts such
appointment. The Escrow Agent will serve under this Agreement without
compensation.

(b) , Purchaser has today deposited $24,500 and the Letter of
Credit with the Escrow Agent. (The deposit described in the preceding
sentence, the earnings thereon and the f1 Letter of Credit are referred
to in this Agreement as the "Escrow Ftmds".) The Escrow Agent will receive,
hold and deliver the cash portion of Escrow Ftmds in an escrow account
pursuant to this Agreement and will hold the Letter of Credit for the
parties.

(c) The cash portion of the Escrow Funds will be deposited in an
interest bearing account at Comerica Bank, Detroit, Michigan, which will be
maintained until disbursement of the Escrow Ftmds pursuant to par,raPh 2

below, \~) rh~Jo-~(e.~ .;E f11~ 'aJUoWl o,.:;~)
2. Disbursement ·of the Escrow Funds.~The Escrow Agent will hold the

Escrow Funds until th~ earliest to occur ofA~he-follovia&;

(a) If , Purchaser and Seller give the Escrow Agent joint
instructions as to the disposition of the Escrow Ftmds, the Escrow Agent
will disburse the Escrow Funds in accordance with such instructions.

HICKS 843
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f:.
(d) Subject to paragraph' 2(e)# aft~ ,~ below, if Seller has

notified the Escrow Agent in writing that it is termin3ting the Purchase
Agreement pursuant to Section 11 (b) or (c) of the Purchase Agreement, the
Escrow Agent will disburse the Escrow Funds to Seller ,. including. full
payment to Seller unde~ihe Letter of Credit i? accordance with its terms. ~

Subject t I paragraph 2e1' below, if either , Purchaaer or·
Seller ifies t e Escrow Agent that the transaction ~df closed, or i!. 9l}D (J
will not be le of closing, in the manner requ-i-red by the Purchase ( .... f-
Agreement becau failure of the FCC to - consent to the transfer of J
the Radio Sta on 's l1cense- and approvals to I Purchaser on or before l~V\
August 1, 19 (or for such consent to-b~ granted but to not become a final
order on or before such date), due to an adjudication by the FCC that I 0J~
Purchaser is not qualified to be a transferee-~__such license and
approvals under ap~cabie law and regulation (except ~Jlult of a
change in~ucha or regulationa after the six month anniversary of the
date of thi scrow Agreement), the Escrow Agent will disburse the Escrow I
Funds to eller and Seller will be entitled to full payment under the Letter:
of Credit in accordance with its terms. ~

. \~)
~ I Subject to paragraph 2e1' below. if Seller and Purchaser

notify the Escrow Agent that , the Closing has occurred under the
Purchase Agreement, the cash portion of the Esc~ Funds and all earnings
thereon will be I disbursed to , Purchaser. -flIef'e affet..;

~ If Seller notifies the Escrow Agent that Purchaser has not timely
made the complete payment called for under Section 2.lla' of the Purrb'se
Agreement. Seller will be entitled to full payment under the Letter of
Credi t in accordance wi th its terms'; C1 ncf

r'{_. ,

.. Sub1ect to paragraph';!li;eR' below, if Seller notifies the Esrrov
Agent that Purchaser has paid Seller a total of $los .000 under Section
2.lea' of the Purchase Agreement, the Letter of Credit viII be retUrned to

Purr~r _
The notifying party and the Escrow Agent will each give a cop~

of such notice (the "Notice") from I Purchaser or Seller, as the case
may be (the "Notifying Party"), to the other party (the "Notified Party").

f
(c) Subject to paragraph~ ~}I--end--1f!l below, the Escrow Agent

will disburse the Escrow Funds to I Purchaser and the Letter of Credit
will be returned to , Purchaser if (1) I Purchaser has notified the
Escrow Agent in writing that it is terminating the Purchase Agreement
pursuant to Section ll(b) , (c) or (d) of the Purchase Agreement or (2)
Seller has terminated the Purchase Agreement pursuant to Section ll(d) of
the Purchase Agreement.

('

"\
(b) Subject to paragraph~ ~2~(&e)~'~~4~RKa-~,rjl below, if either party

notifies the Escrow Agreement that the Purchase Agreement has been
terminated pursuant to Section ll(a) of the Purchase Agreement, the. Escrow
Agent will disburse the Escrow Funds to I Purchaser and the Letter of
Credit will be returned to I Purchaser.

-2-
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~'If the Escrow Agent does not receive a written objection to
the Notice from the Notified Party before the 10th day following its receipt
of the Notice, the Escrow Agent will disburse the Escrow Funds as called for
by the Notifying Party. I f the Escrow Agent timely receives a copy of a
written objection from the Notified Party to the Notice, the provisions of
Section 4 below will apply.

3. Escrow Agent's Duties. The Escrow Agent will be under no duty or
obligation to give any notice, or to do or to omit the doing of any action
with respect to the Escrow Funds, except to give notice, make disbursements
and deposit the Escrow Funds in accordance with the terms of this Agreement.
The Escrow Agent will not be liable for any error in judgment or any act or
steps taken or permitted to be taken in good faith, or for any mistake of
law or fact, or for anything it may do or refrain from doing in connection
with this Agreement, except for its own willful misconduct or gross
negligence (including a disbursement made in violation of this Agreement).
The Escrow Agent will not be required in any way to determine the validity
or sufficiency, whether in form or substance, of any instrument, document,
certificate, statement or notice referred to in this Agreement or
contemplated by this Agreement, or the identity or authority of the persons
executing it, and it will be SUfficient if any writing purporting to be such
instrument, document, certificate, statement or notice is delivered to the
Escrow Agent and purports to be correct in form and signed or otherwise
executed by the party or parties required to sign or execute it under this
Agreement.

4. Right of Interpleader. If any controversy arises between or among
, Purchaser and. Seller, or any other person, firm or entity, with
respect to this Agreement or the Escrow Funds, or the Escrow Agent is in
doubt as to what action to take, the Escrow Agent will (a) withhold delivery
of the Escrow Funds until the controversy. is resolved by a court of
competent jurisdiction, , the conflicting demands are withdrawn or the
doubt is resolved, or (b) institute a bill of interpleader in a court in
Michigan to determine the rights of the parties (in Which case the Escrow
Agent will withhold delivery of the Escrow Funds until paid into the court
in accordance with Michigan state law). If a bill of interpleader is
instituted, or if the Escrow Agent is threatened with litigation or becomes
involved in litigation in any manner whatsoever on account of this Agreement
or the Escrow Funds, as between themselves and the Escrow Agent, ,
Purchaser and Seller, jointly and severally, will pay the Escrow Agent its
reasonable attorneys' fees and any other disbursements, expenses, losses,
costs and. damages of the Escrow Agent in connection with or resulting from
such threateneu or actual litigation. All costs. attorneys' fees. and
expenses of such controversy will be charged to the non-prevailing party in
such controversy.

5. Indemnity. , Purchaser and Seller, jointly and severally, will
indemnify the Escrow Agent against and hold the Escrow Agent harmless from
any losses, costs, damages, expenses, claims, and attorneys' fees suffered
or incurred by the Escrow Agent as a result of, in connection with or
arising from or out of the acts or omissions of the Escrow Agent in
performance of or pursuant to this Agreement, except such acts or omissions
as may result from the Escrow Agent's willful misconduct or gross negligence.

-3-
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6. Resignation. The Escrow Agent may resign upon 30 days' prior
written notice to , Purc::haser and Seller, and, upon joint instructions
from , Purchaser and Seller, will deliver the Escrow Funds to any
designated substitute Escrow Agent selected by , Purchaser and Seller.
If , Purchaser and Seller fail to designate a substitute Escrow Agent
within 10 days, the Escrow Agent may, at its sole discretion, institute a
bill of interpleader as contemplated by Section 4 above.

7. Termination. Upon delivery of all
provided in Section 2 above or upon the
interpleader as provided in Section 4 above,
except for the provisions of Section 5 above.

of the Escrow Funds as
institution of a bill of

this Agreement will terminate

8. Notices. Any notice or communication under this Agreement must be
in writing and given by (a) deposit in the United States mail, addressed to
the party to be notified, postage prepaid and registered or certified with
return receipt requested, (b) delivery in person or by Federal Express or
similar courier service providing evidence of delivery, or (c) confirmed
transmission by facsimile transmission, telegram or telex. Each notice or
communication that is mailed, delivered, or transmitted in the manner
described above will be deemed sufficiently given, served, sent ~
received, in the case on which it is mailed, five days after the posting
thereof, and, in the case of notices delivered by hand, courier service,
facsimile, telegram or telex, at such time as it is delivered to the
addressee (with the delivery receipt or the affidavit of messenger) or at
such time as delivery is refused by the addressee upon presentation. For
the purpose of notice, the addresses of the parties will be:

If to , Purchaser:

If to Seller:

If to the Escrow Agent:

P.O. Box 487
Elkhart, Indiana 46515
Fax: (219) 294--4014
Attn: David L. Hicks

With a COPT to;

Brie V« Brown• .Jr.
Mtller. Canfield. Paddock & Stone
444 West Michigan Aye.
Kalamazoo. Michigan 49007
Faz; (616) 383-5858

333 West Fort Street
Detroit, Michigan 48226
Fax: (313) 965-1160
Attn: .John L. Booth, II

Honigman Miller Schwartz and Cohn
2290 First National Building
Detroit, Michigan 48226
Fax: (313) 962-0176
Attn: David Foltyn

--4-



Any party may change its address for notice by written notice given to the
other parties.

9. Choice of Laws: Cumulative Rights. This
. construed under the laws of the State of Michigan.

Agent's rights under this Agreement are cumulative of
may have by law or-otherwise.

Agreement will be
All 0 f the Escrow
any other rights it

10. Counteroarts. This Agreement may be executed in any number of
counterparts, each of which when so executed and delivered will be deemed an
original, and such counterparts together will constitute an original.

11. Binding Effect. This Agreement and the rights, interests and
obligations under this Agreement will be binding upon and will inure to the
benefit of the parties and their respective heirs, personal representatives,
successors and assigns.

12. Escrow A2ent I s Representation of Seller. , Purchaser is aware
that the Escrow Agent is representing Seller in connection with the
transactions contemplated by the Purchase Agreement, this Agreement or
otherwise. The Escrow Agent is, and will remain, free to represent Seller
in any action with respect to the Escrow Funds or otherwise arising out of
or relating to the transactions provided for in the Purchase Agreement, this
Agreement or otherwise.

In Witness Whereof, the parties have executed this Agreement on the date
set forth in the introductory paragraph of this Agreement.

By: _

Its : _

Booth American Company

By: _

John L. Booth, II, President

Honigman Miller Schwartz and Cohn

By: _

Partner
B9883a.003/B1449r
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Schedule l,Hal

Governmental Licenses

Main WRBR-FM file no. BLH 840907BY
STL WDT 878 file no. BPLSI 9l12l2MH
RPU KC-2503l

B3496c

Draft; 11/5/93
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Deletions appear as a Bold I.
Additions appear as Bold-Underlined text.

Draft II 11/4/93

Exhibit 2.3(a)(6)

ftONCOMPEIITION AGREEk'ltftt

This Noncompetition Agreement ("Agreement") is entered into on _
199_ between Booth American Company ("Booth") and _
("Purchaser lO

).

gCITALS

.A. The parties are parties to an asset purchase agreement dated ,
NOVember _. 1993, pursuant to which Booth has today sold the operating
&Bsets of radio I station WRBR(FM) , in South Bend, Indiana (the
"Station"), to Purchaser (the "Purchase Agreement").

B. As an inducement to Purchaser's entering into the Purchase
Agreement, Booth has agreed to enter into this Agreement.

Therefore, the parties agree as follows:

1. Durin& the Term (as defined in paragraph 2 below), Booth or 8Jl'!'
vhqlly-ovned subsidiary thereof will not directly or indirectly own or
consult with arJ.Y radio broadcast station which operates a main transmitter
site which is located within a 50 mile radius of the geographic coordinates
of the Station's existing transmitter site (a "Competing Station").

2. The term of this Agreement (the "Term") will begin on the date of
this Agreement and continue until the firsc: to occur of (a) the fifth
anniversary of this date; ~ (b) IJ Purchaser's breach of or default
under the Purchase Agreement or the Note, the Mortgage, the Security
Agreement or the Pledge Agreemenc: (as defined in the Purchase Agreement), or
any other mac:erial agreemenc: between c:he parties.

3. This Agreement is intended, among other things, to protecc: profit
poc:ential acquired by Purchaser in its acquisition of Stac:ion assec:s
pursuanc: to the Purchase Agreemenc:. Therefore, in addition to its oc:her
remedies, Purchaser will be entitled to specific enforcemenc: of Booc:h's
obligac:ions under this Agreement.

4. The consideration' ill2£.l'!ted to this Agreement is $0.00.

5. <a> This Agreement will be governed by and conatl'1led in accordance
with Indiana I ~.

(b) This Agreement is the parties' entire agreement concerning its
subject matter and can. only be amended in a written instrument signed by
both parties.

86'1
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(c) The provisions of this Agreement will be deemed severable. If
any part of any provision of this Agreement is held unenforceable under
applicable law, such provision may be changed to the extent reasonably
necessary to make this Agreement enforceable to the maximum extent permitted
by law; if any provision is unenforceable, the remainder of this Agreement
will be enforceable to the maximum extent permitted by law.

BOOTH AMERICAN COMPANY

By:
John L. Booth, II, President

By:,
B9913a.003/B1448r
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